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COLLATERAL ASSIGNMENT OF LEASE AND
AGREEMENT dated as of November 15, 1971 (hereinafter
called “this Assignment”), by and between SECURITY
Paciric NationaL BANK, a national banking association
(hereinafter called the Company) and Jomn HaNcock
MutuaL Lire INsURANCE CompANY (hereinafter called
the Investor).

WHEREAS the Company has entered into a Conditional
Sale Agreement dated as of November 15, 1971 (herein-
after called the Conditional Sale Agreement), with GEN-
ERAL Motrors CorrorRATION (Electro-Motive Division)
(hereinafter called the Manufacturer) providing for the sale
to the Company of such units of railroad equipment (here-
inafter called the Units) described in Annex B to the Con-
ditional Sale Agreement as are delivered to and accepted
by the Company thereunder; and

WHEREAS the Manufacturer has assigned its interests
in the Conditional Sale Agreement to the Investor, pur-
suant to an Agreement and Assignment dated as of
November 15,1971 ; and

WuEREAS the Company and GRAND TRUNK WESTERN
RaiLroap CompaNy (hereinafter called the Lessee) have
entered into a Lease of Railroad Equipment dated as of
November 15, 1971 (hereinafter called the Lease), provid-
ing for the leasing by the Company to the Lessee of the
Units ; and

WHEREAS, in order to provide security for the obliga-
tions of the Company under the Conditonal Sale Agree-
ment and as an inducement to the Investor to invest in the
Conditional Sale Indebtedness (as that term is defined in
the Conditional Sale Agreement), the Company has agreed
to assign for security purposes its rights in, to and under
the Lease to the Investor;
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As agent for the Investor, the Company agrees to ac-
cept all Payments to be made by the Lessee and to hold
and disburse the Payments in accordance with the instruc-
tions of the Investor, and in the absence of any such in-
structions, first to the Investor to satisfy the obligations
of the Company under the terms of the Conditional Sale
Agreement (subject to the limitations and provisions of
the last paragraph of Article 3 thereof) and, second, to
the extent the Payments are in excess of the amounts re-
quired to satisfy such obligations of the Company, the
balance of such Payments may be retained by the
Company.

2. This Assignment is executed only as security and,
therefore, the execution and delivery of this Assignment
shall not subject the Investor to, or transfer, or pass, or in
any way affect or modify the liability of the Company under
the Lease, it being understood and agreed that notwith-
standing this Assignment or any subsequent assignment,
all obligations of the Company to the Lessee shall be and
remain enforceable by the Lessee, its successors and assigns,
against, and only against, the Company or persons other
than the Investor.

3. To protect the security afforded by this Assignment
the Company agrees as follows:

(a) The Company will faithfully abide by, perform
and discharge each and every obligation, covenant and
agreement which the Lease provides are to be performed
by the Company; without the written consent of the
Investor, the Company will not anticipate the rents under
the Lease or waive, excuse, condone, forgive or in any
manner release or discharge the Iessee thereunder of or
from the obligations, covenants, conditions and agree-
ments to be performed by the Tessee, including, without
limitation, the obligation to pay the rents in the manner
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power (in the name of the Company, or otherwise), to ask,
require, demand, receive, compound and give acquittance
for any and all Payments due and to become due under or
arising out of the Lease to which the Company is or may
become entitled, to enforce compliance by the Lessee with
all the terms and provisions of the Lease, to endorse any
checks or other instruments or orders in connection there-
with and to file any claims or take any actions or institute
any proceedings which to the Investor may seem to be neces-
sary or advisable in the premises.

5. Upon the full discharge and satisfaction of all the
Company’s obligations under the Conditional Sale Agree-
ment, this Assignment and all rights herein assigned to the
Investor shall terminate, and all estate, right, title and
interest of the Investor in and to the Lease shall revert to
the Company.

6. The Company represents and warrants that (a) the
execution and delivery by the Company of the Lease, this
Assignment and the Conditional Sale Agreement have each
been duly authorized, and the Lease, this Assignment and
the Conditional Sale Agreement are and will remain the
valid and binding obligations of the Company in accordance
with their terms, (b) the Company has not executed any
other assignment of the Lease and the Investor’s right to
receive all payments under the Lease is and will continue
to be free and clear of any and all liens, agreements, security
interests or other encumbrances, (c¢) notwithstanding this
Assignment, the Company will conform and comply with
each and all of the covenants and conditions in the Lease
and the Conditional Sale Agreement set forth to be com-
plied with by it, (d) to the knowledge of the Company, it
has performed all obligations on its part to be performed
under the Lease and the Conditional Sale Agreement on or
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out of any other indebtedness or liability at any time owing
to the Lessee or its successors from the Company. Any and
all such obligations of the Company shall be and remain
enforceable against and only against the Company and shall
not be enforceable against the Investor or any party or
parties in whom any of the rights of the Company under
the Lease shall vest by reason of successive assignments
or transfers.

8. The Company will, from time to time, do and per-
form any other act and will execute, acknowledge, deliver
and file, register, deposit and record (and will refile, rereg-
ister, rerecord or redeposit whenever required) any and all
further instruments required by law or reasonably re-
quested by the Investor in order to confirm or further
assure, the interests of the Investor hereunder.

9. The Investor may assign all or any of the rights
assigned to it hereby or arising under the Lease, including,
without limitation, the right to receive any Payments due
or to become due. In the event of any such assignment, any
such subsequent or successive assignee or assignees shall,
to the extent of such assignment, enjoy all the rights and
privileges and be subject to all the obligations of the In-
vestor hereunder.

10. This Assignment shall be governed by the laws of
the State of California, but the parties shall be entitled to
all rights conferred by Section 20c of the Interstate Com-
merce Act and Section 86 of the Railway Act of Canada
(1970-RSC).

11. The Company shall cause copies of all notices
received in connection with the Lease and all payments here-
under to be promptly delivered or made to the Investor at
its office at 200 Berkeley Street, Boston, Massachusetts
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sors and assigns, that the Investor will not, so long as
no Event of Default under the Lease or an event of
default under the Conditional Sale Agreement has
occurred and is then continuing, exercise or enforce, or
seek to exercise or enforce, or avail itself of, any of the
rights, powers, privileges, authorizations or benefits
assigned and transferred by the Company to the Investor
by this Assignment.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written.

SEcurITY PAciFic NATIONAL BANK,

»
-

ol Sl .S ket

Vice President
é:/

Jou~n HanNcock MuTtuAL LirFe
INnsurRaNCE CoMPANY,

A

A551stant Secretary

Semor Investment Ofﬁcer

NP 3 TV ST G S S S ’,
Assistant Secrefary.

/
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out of any other indebtedness or liability at any time owing
to the Lessee or its successors from the Company. Any and
all such obligations of the Company shall be and remain
enforceable against and only against the Company and shall
not be enforceable against the Investor or any party or
parties in whom any of the rights of the Company under
the Lease shall vest by reason of successive assignments
or transfers.

8. The Company will, from time to time, do and per-
form any other act and will execute, acknowledge, deliver
and file, register, deposit and record (and will refile, rereg-
ister, rerecord or redeposit whenever required) any and all
further instruments required by law or reasonably re-
quested by the Investor in order to confirm or further
assure, the interests of the Investor hereunder.

9. The Investor may assign all or any of the rights
assigned to it hereby or arising under the Lease, including,
without limitation, the right to receive any Payments due
or to become due. In the event of any such assignment, any
such subsequent or successive assignee or assignees shall,
to the extent of such assignment, enjoy all the rights and
privileges and be subject to all the obligations of the In-
vestor hereunder.

10. This Assignment shall be governed by the laws of
the State of California, but the parties shall be entitled to
all rights conferred by Section 20c¢ of the Interstate Com-
merce Act and Section 86 of the Railway Act of Canada
(1970-RSC).

11. The Company shall cause copies of all notices
received in connection with the Lease and all payments here-
under to be promptly delivered or made to the Investor at
its office at 200 Berkeley Street, Boston, Massachusetts
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02117, attention of Bond and Stock Department (in the case
of notices) or Treasury Department (in the case of pay-
ments), or at such other address as the Investor shall
designate.

12. The Company will promptly cause this Assignment
to be filed and recorded in accordance with § 18 of the
Lease.

13. Anything herein or in the Lease or in the Condi-
tional Sale Agreement contained to the contrary not-
withstanding :

(a) the Company may, but shall be under no obliga-
tion to, cure any Event of Default (as Event of Default
is defined in § 9 of the Lease) suffered or permitted to
occur by the Lessee under the Lease by making any
payment (whether of rent, casualty payment, indemnity
payment or other payment) or by performing any act
which the Lease requires the Lessee to make or perform.
Upon the making of any such payment or the perform-
ance of any such act by the Company, the Event of
Default under the Lease or any event of default under
the Conditional Sale Agreement which occurred in
consequence of the Lessee’s having failed to make such
payment or to perform such act, shall for all purposes
of both the Lease and the Conditional Sale Agreement
be deemed to have been cured to the same extent as if
the Lessee had made such payment or performed such
act. The curing of any Event of Default by the Com-
pany shall not be deemed to impose any obligation or
liability upon the Company to cure any subsequent Event
of Default suffered or permitted to occur by the Lessee;
and

(b) the Investor for itself and its successors and
assigns, hereby agrees with the Company and its succes-
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sors and assigns, that the Investor will not, so long as
no Event of Default under the Lease or an event of
default under the Conditional Sale Agreement has
occurred and is then continuing, exercise or enforce, or
seek to exercise or enforce, or avail itself of, any of the
rights, powers, privileges, authorizations or benefits
assigned and transferred by the Company to the Investor
by this Assignment.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written.

SecuriTY PAciric NATIONAL BANK,
[ CORPORATE SEAL] 2

by .':\\,\\’\\/ = X0 .i}(w\ﬁ,k

Vice President

Assistant Secretary

Jornx Hancock MutuAaL LiFE
Insurance CoMPANY,

. 7!

s /'/ /i

[CORPORATE SEAL]

Attest:— /
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STATE OF CALIFORNIA s -
City AND CouNty OF L0os ANGELES

= EEEE On this 7 d y of December 1971 before me per-
3 §§§E sonally appeared 5 D , to me personally
Wk ;53 know-zn, who, being by me duly sworn, says that he is a Vice
& ggg - President of SecuriTy PACIFI.C NATION{\L Bank, that
2 ng 3 the seal affixed to the foregoing instrument is the corporate
Erzg8s seal of said corporation, that said instrument was signed
= z" 2 and sealed on behalf of said corporation by authority of its
E Board of Directors and he acknowledged that the execution
CZ of the foregoing instrument was the free act and deed of
=

said corporation. Pl

Nt:ffary Pubhc
[ NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OF MASSACHUSETTS ss
CoUNTY OF SUFFOLK

On this st day of December, 1971, before me per-
sonally appeared Lr:ond 1)) ! 7 ]/W‘V to me person-
ally known, who, being by me duly sworn, says that he is a
Senior Investment Officer of Joux Hancock MuTuaL
L1re INSURANCE COMPANY, that one of the seals affixed to
the foregoing instrument is the corporate seal of said corpo-
ration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

B S R S \ \ 308 At
Notary Public
]
.
[NOTARIAL SEAL]

My Commission expires

) - Ly Y
e L2, 97~
i, . s ’
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